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Board of directors 
as at 2016*

Governance reporting structure

Governance

Kyansambo Vundla 
(chairman)

John Macey

Mark Anderson

IT steering 
committee

Kyansambo Vundla 
(chairman)

John Macey

Lulu Letlape

Social and ethics 
committee

John Macey 
(interim independent chairman)

Ronny Katz 
(interim chief executive officer)

Willie van Wyk 
(group financial director)

Lulu Letlape 
(independent non-executive director)

Kyansambo Vundla 
(independent non-executive director)

Mark Anderson 
(non-executive director)

Lulu Letlape 
(chairman)

Frieda Hall

Dawn Halsey

Ronny Katz

Willie van Wyk

Sean Momberg

Remuneration 
committee

Audit and risk 
committee

Keith Thomas 
(chief information 
officer and 
chairman)

Mark Robberts

Andries Becker

Steven Johnson

Marten 
van der Spuy

Desmond 
Coetzee

Thomas 
Niendorf

Willie van Wyk

Transformation 
committee

Dawn Halsey 
(chairman)

Ronny Katz

Willie van Wyk

Michael 
Flemington

Faith Newat

Mohau Radebe

* Lawrence Diamond resigned 31 December 2015.
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non-executive directors and two executive directors, being the 
interim chief executive officer and group financial director. 
Three of the four non-executive directors are independent. 
The responsibility of all directors is clearly divided to ensure a 
balance of power and authority to prevent unfettered powers 
of decision-making. 

Composition of the board

During the reporting period, Lawrence Diamond resigned 
effective 31 December 2015 and the board decided not to 
replace him immediately. Instead, the executive chairman, 
Ronny Katz, was appointed as interim chief executive officer 
and John Macey, who was the lead independent director, was 
appointed as interim independent chairman. The board is in the 
process of finding a suitable candidate to fill the position of chief 
executive officer. 

The board comprises a majority of non-executive directors, 
who bring specific skills and experience to the board. 
The responsibility of all directors is clearly divided to ensure a 
balance of power and authority to prevent unfettered powers of 
decision-making. The executive directors have an overall 
responsibility for implementing the group’s strategy and 
managing its day-to-day operations. The board is of the view 
that all non-executive directors bring independent judgement to 
bear on material decisions of the company. 

Members of the board are appointed by the group’s 
shareholders, although the board also has the authority to 
appoint directors to fill any vacancy that may arise from time to 
time. These appointments, which are a matter for the board as a 
whole, are made in terms of a formal and transparent procedure 
within the appointments to the board policy and subject to 
ratification by shareholders at the next annual general 
meeting (“AGM”). 

Members are appointed on the basis of skills, experience 
and their level of contribution to the activities of the group. 
The board is mandated to identify and recommend candidates 
for the board’s consideration through a formal and transparent 
process. New appointments are appropriately familiarised with 
the group’s business through an induction programme. 
The composition of the board is reviewed on a regular basis to 
ensure ongoing compliance with the requirements entailed in the 
Act and King III.

In terms of the company’s memorandum of incorporation, 
one-third of the directors rotate at the annual general meeting. 
Lulu Letlape and Kyansambo Vundla will rotate and, being 
eligible, offer themselves for re-election. 

The strategy of the group is mapped by the board in conference 
with the executive team. The board reviewed and agreed on the 
group’s strategic objectives and the group’s area of focus 
and growth. 

The board is responsible for monitoring and reporting on the 
effectiveness of the company’s system of internal control. 

The board of directors (“the board”) believes that sound 
corporate governance structures and processes are crucial to 
delivering responsible and sustained growth of the company for 
the benefit of all stakeholders. The company has implemented 
controls to provide reasonable assurance of its compliance with 
these requirements, insofar as they are applicable. 

Transparency, accountability and openness in reporting and 
disclosure of information, both operational and financial, are 
internationally accepted to be vital to the practice of good 
corporate governance. 

Achieving this objective demonstrates the group’s public 
accountability and that it conducts its business within 
acceptable ethical standards. 

Statement of compliance
JSE Limited and King III Corporate Governance

The board has acquainted itself with the extent to which the 
company complies with the JSE Listings Requirements and the 
King Code of Corporate Governance Principles for South Africa 
2009 (“King III”). Following the commencement of the group’s 
King III journey in 2011, the group has shown commitment to 
change where necessary. Where there are instances of non or 
partial compliance, it is because the group has elected not to 
apply certain recommendations of King III for specific reasons. 
A detailed summary of the application of King III is listed on the 
company’s website www.workforce.co.za. 

Ethical leadership and corporate citizenship
The group is committed to achieving its goals with integrity, 
high ethical standards and in compliance with all applicable 
laws. The board has adopted a code of ethics and business 
conduct which is continuously reviewed and updated as 
appropriate. The directors are fully committed to these 
principles, which ensure that the business is managed 
according to the highest standards within its operating 
environment, as well as social, political and physical 
environment within which the group operates. 

No material ethical leadership and corporate citizenship 
deficiencies were noted. The board, through the audit and risk 
committee as well as the social and ethics committee, monitors 
compliance with Workforce’s code of ethics and business 
conduct through various reporting channels, including its 
internal audit department and the whistleblower hotline.

Workforce did not receive any requests during the financial year 
in terms of the Promotion of Access to Information Act, 2000 
(Act 2 of 2000). During the financial year, Workforce complied in 
all material aspects with all relevant legislation and was not 
subject to any material penalties, fines or criminal procedures. 

Board and directors
The board is based on a unitary structure and exercises full and 
effective control over the group. It comprises six members, four 

Governance report
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Governance

It is assisted by the audit and risk committee in the discharge of 
this responsibility. 

The non-executive directors derive no benefit from the company 
other than their fees and emoluments as proposed by the 
board through the remuneration committee and approved by 
shareholders at the group’s annual 
general meeting. 

The chairman 

The chairman’s role is to set the ethical tone for the board and to 
ensure that the board remains efficient, focused and operates as 
a unit. Ronny Katz was the executive chairman and his role was 
separate from that of the chief executive officer. Following the 
resignation of the chief executive officer on 31 December 2015, 
Ronny Katz was appointed as interim chief executive officer and 
John Macey, who was the lead independent director, stepped 
into the position of interim independent chairman. The role of 
chief executive officer and chairman are separate. 

Ronny Katz provided overall leadership to the board and chief 
executive officer during the reporting period without limiting the 
principle of collective responsibility for board decisions. He was 
not a member of any of the board committees during the 
reporting period, however during the current financial year was 
appointed as a member of the social and ethics committee and 
transformation committee. 

John Macey was appointed as interim independent chairman 
effective 31 December 2015 and will provide overall leadership, 
as was the case in his role as lead independent director, during 
the reporting period. The chairman is also responsible for the 
annual appraisal of the chief executive officer’s performance and 
he oversees the formal succession plan for the board, including 
the filling of the position of chief executive officer during the 
current financial year. The chairman is also a member of the 
audit and risk committee as well as the remuneration committee. 

Non-executive directors

All members of the board have a fiduciary responsibility to 
represent the best interest of the group and all of its 
stakeholders. The group’s non-executive directors are 
individuals of high calibre and credibility who make a significant 
contribution to the board’s deliberations and decisions. 
They have the necessary skill and experience to exercise 
judgement on areas such as strategy, performance, 
transformation, diversity and employment equity.

Governance report (continued)

Company secretary

The company secretary plays a vital role in the corporate 
governance of the group and is responsible for ensuring board 
compliance with procedures and regulations of a statutory 
nature. The company secretary ensures compliance with the 
listing requirements and is responsible for the submission of the 
annual compliance certificate to the JSE Limited. 

The company secretary ensures that, in accordance with the 
pertinent laws and regulatory framework, the proceedings and 
affairs of the board and its members, the company itself and, 
where appropriate, the owners of securities in the company, 
are properly administered. The company secretary is the 
secretary of all the board committees.

The board satisfied itself regarding Sirkien van Schalkwyk’s work 
experience, performance and technical skills in fulfilling her role 
as company secretary at the previous meeting while she was 
excused from the meeting. She is a consultant and maintains an 
arm’s length relationship with the board of directors.

Board processes

The directors have access to the advice and services of the 
company secretary. They are entitled, at the company’s 
expense, to seek independent professional advice about the 
affairs of the company regarding the execution of their duties 
as directors. 

The role of the board is to establish, review and monitor 
strategic objectives, the approval of disposals and capital 
expenditure, and to oversee the group’s systems of internal 
control, governance and risk management. The board meets at 
least four times a year and more often if and when required. 

An approved board charter is in place and outlines the 
responsibilities of the board. Information is supplied to the board 
timeously to allow it to comply with its duties and carry out its 
responsibilities. The board also enjoys unrestricted access to all 
company information, records, documents and property. 
A range of non-financial information is made available to the 
board to enable its members to consider qualitative 
performance that involves broader stakeholder interest. 
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Board and sub-committee attendance for the period under review

2015

Board meetings 17 Mar 9 Jun 19 Aug 11 Nov 
Mark Anderson

Lawrence Diamond (resigned 31 December 2015)

Ronny Katz

Lulu Letlape

John Macey

Willie van Wyk

Kyansambo Vundla

Merchantec (designated advisor)

Audit and risk committee 17 Mar 9 Jun 19 Aug 11 Nov

Lulu Letlape

John Macey

Kyansambo Vundla

Social and ethics committee 18 Feb 27 Jul 11 Nov
Lulu Letlape

Frieda Hall

Dawn Halsey

Remuneration committee 17 Mar 10 Nov
Mark Anderson

John Macey

Kyansambo Vundla

 – absent with apology.

Interests in contracts

During the year ended 31 December 2015, none of the directors 

had a significant interest in any contract or arrangement entered 

into by the company or its subsidiaries, other than as disclosed 

in note 25 to the annual financial statements.

Directors are required to inform the board timeously of conflicts 

or potential conflicts of interest they may have in relation to 

particular items of business. Directors are obliged to excuse 

themselves from discussions or decisions on matters in which 

they have a conflict of interest. A conflict of interest policy is 

in place. 

Insider trading 

No employee of the group may deal directly or indirectly in the 

company’s shares on the basis of unpublished price-sensitive 

information regarding its business. No director or officer of the 

group may disclose trade information regarding its business. 

Directors or officers of the group are precluded from trading in 

the shares of the group during a closed period or prohibited 

period determined by the board. 

Any director wishing to trade in ordinary shares of the company 

obtains clearance from the chairman of the board or in his 

absence, the chief executive officer. The directors of the 

company keep the company secretary advised of all their 
dealings in securities and details of dealings are placed on 
SENS in line with the JSE Listings Requirements. 

Evaluation of board performance 

The company secretary conducted a self-evaluation exercise 
of the board’s performance, mix of skills and individual 
contributions of directors, its achievements in terms of 
corporate governance and the effectiveness of its board 
committees. The board was found to have operated and 
functioned effectively during the period. 

Board committees
While the board remains accountable and responsible for the 
performance and affairs of the company, it delegates to 
management and board committees certain functions to assist it 
in properly discharging its duties. The nature and scope of 
authority of each committee is detailed in its terms of reference, 
which is approved by the board. 

The chairman of each board committee reports at each 
scheduled meeting of the board and minutes of board 
committee meetings are provided to the board. 
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Both the directors and the members of the board committees 
are supplied with full and timely information that enable them to 
properly discharge their responsibilities. All directors have 
unrestricted access to all group information.

The chairman of each board committee is required to attend 
annual general meetings to answer questions raised 
by shareholders.

The established board committees are described below:

Audit and risk committee

The members of the audit and risk committee are 
Kyansambo Vundla (chairman), Lulu Letlape and John Macey, 
all independent non-executive directors. Following the 
appointment of John Macey as interim independent chairman of 
the board effective 31 December 2015, he stepped down as 
chairman of the audit and risk committee and 
Kyansambo Vundla stepped in as chairman. All members are 
financially literate and possess business and financial acumen. 
The composition of the committee meets the requirements of 
the Companies Act and King III, consisting of a minimum 
of three non-executive directors, acting independently. 

In reviewing the committee composition during the year, it was 
decided that, due to the size of the company, the audit 
committee and risk committee remain one committee. 
The agenda is divided into two sections to be able to attend to 
both audit and risk management responsibilities. 

The committee ensures the transparency and integrity of the 
group’s financial reporting through, inter alia, reviewing draft 
financial statements with management and external auditors, 
prior to publication. The risk register is maintained by 
management and reviewed by the audit and risk committee at 
each of its meetings. 

The chief executive officer, group financial director and senior 
audit partner attend meetings of the committee by invitation. 
The external auditor has unrestricted access to the chairman 
of the committee as well as the chairman of the board. 

The chairman of the board, the chief executive officer, the 
group financial director and the external auditors attend all 
committee meetings. 

The report of the audit and risk committee is found on pages 39 
to 41 of this report and sets out its responsibilities and describes 
how they have been fulfilled. 

IT steering committee

The IT steering committee governs information technology (“IT”) 
responsibilities as recommended by King III. This committee 
meets formally at least twice a year to report on their duties in 
accordance with its terms of reference as approved by the 
board. The committee reports to the board via the audit and 
risk committee.

The committee is chaired by the chief information officer, 
Keith Thomas. The members represent all businesses of the 
group to ensure consistency in use and application of IT 
systems and controls. 

Management has developed a number of business continuity 
plans including, inter alia, security and back-up policies. The IT 
infrastructure and applications which provide support for the 
financial systems are audited on an annual basis by the external 
auditors. The audit and risk committee is supported by business 
system managers, while the IT management team is responsible 
for evaluating the security of computer systems and 
applications, and for devising contingency plans for processing 
financial information in the event of system breakdowns. 

Remuneration committee

The committee comprises Kyansambo Vundla (chairman), 
Mark Anderson and John Macey. The interim chief executive 
officer attends by invitation. 

Although the board evaluates the chairman annually, election of 
the chairman does not occur annually, but only when required. 

The report of the remuneration committee sets out its 
responsibilities and describes how they have been fulfilled. 

Social and ethics committee

The members comprise Lulu Letlape (chairman) who is an 
independent non-executive director, Frieda Hall, Dawn Halsey, 
Ronny Katz, Sean Momberg, Faith Newat and Willie van Wyk. 
The latter four members were appointed on 11 November 2015 
to strengthen the committee. 

The committee operates under formal terms of references in 
terms of which it is required to meet at least twice a year in 
order to fulfil the functions assigned to it in terms of the 
Companies Act and such other functions as are assigned to it 
by the board from time to time in order to assist the board in 
ensuring that the group remains a responsible corporate citizen. 

The report of the social and ethics committee is found on 
pages 34 and 35 of this report and sets out its responsibilities 
and describes how they have been fulfilled. 

Accountability and audit
Auditing and accounting 

The board is of the opinion that the auditors observe the highest 
level of business and professional ethics and that their 
independence is not in any way impaired. The group aims for 
efficient audit processes using its external auditors in 
combination with the internal audit function and management 
encourages unrestricted consultation between external and 
internal auditors. The co-operation of efforts involves periodic 
meetings to discuss matters of mutual interest, management 
letters and reports and a common understanding of audit 
techniques, methods and terminology. 

Governance

Governance report (continued)
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the building of employee partnerships at every level to foster 
mutual trust and to encourage people to always think about how 
they can do things better. The group strives to liberate the 
initiative and energies of its people, because they are the ones 
who make the difference to the performance of the group.

Policy on directors’ fees and remuneration
The directors are appointed to the board to bring competencies 
and experience appropriate to achieving the group’s objectives.

Executive directors

The current employment agreements of executive directors 
outline the components of their remuneration. At present, 
remuneration is divided into two components: a fixed 
component and a variable component comprising an annual 
performance bonus and long-term incentives in the form of the 
current Workforce Share Appreciation Rights Scheme, ensuring 
that a portion of their package is linked to the achievement of 
improved business performance.

Directors’ service contracts

There are no fixed-term service contracts for executive or 
non-executive directors.

Non-executive directors

It is the group’s policy to identify, attract and retain 
non-executive directors who can add significant value 
to Workforce. 

The executive committee and other directors at Workforce 
recommends fees payable to the directors for approval by the 
shareholders. Fees are approved for an annual period 
commencing on 1 January each year. The annual fees payable 
to non-executive directors for the period commencing on 
1 January 2016 will be recommended to shareholders at the 
annual general meeting of members to be held on 4 May 2016. 
Refer to the notice of annual general meeting for the proposed 
fees on page 94. 

Committee evaluation
The company secretary conducted a self-evaluation exercise of 
the committee’s performance, mix of skills and individual 
contributions of members, and its achievements in terms of its 
mandate from the board. The results were reviewed by the 
committee, which was satisfied with the overall assessment and 
execution of its responsibilities.

John Macey Kyansambo Vundla
Chairman of the 
remuneration committee
(for the reporting period)

Chairman of the 
remuneration committee

10 March 2016


